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Lucosky Brookman LLP

33 Wood Avenue South, 6th Floor

Iselin, New Jersey 08830

Fax: (732) 395-4401

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box. ý

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act:

Large accelerated filer¨ Non-accelerated filer ¨

Accelerated filer ¨ Smaller reporting company  ý
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CALCULATION OF REGISTRATION FEE

Title of Class of Securities

to be Registered

Amount

 To Be
Registered

(1)

Proposed

Maximum

Aggregate

Price Per
Share (2)

Proposed

Maximum

Aggregate

Offering

Price

Amount of

Registration

Fee

Common Stock, $0.001 par value per share, issuable pursuant to
the Equity Agreement

9,500,000
(1)$ 0.01 $ 95,000 $ 10.89

(1)

We are registering 9,500,000 shares of our common stock (the �Shares�) that we will put to TCA Global Credit Master
Fund, LP, a Cayman Islands limited partnership (�TCA� or the �Selling Security Holder�), pursuant to a committed equity
facility agreement (the �Equity Agreement�) between the Selling Security Holder and the registrant entered into on
December 23, 2011.  In the event of stock splits, stock dividends, or similar transactions involving the registrant�s
common stock, the number of shares of common stock registered shall, unless otherwise expressly provided,
automatically be deemed to cover the additional securities to be offered or issued pursuant to Rule 416 promulgated
under the Securities Act of 1933, as amended (the �Securities Act�).  In the event that adjustment provisions of the
Equity Agreement require the registrant to issue more shares than are being registered in this registration statement,
for reasons other than those stated in Rule 416 of the Securities Act, the registrant will file a new registration
statement to register those additional shares.

(2)

Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act,
using the closing price as reported on the Over-the-Counter Bulletin Board (the �OTCBB�) on January 31, 2012, which
was $0.01 per share.
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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the U.S. Securities and Exchange Commission is effective. This prospectus
is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

PRELIMINARY PROSPECTUS

SUBJECT TO COMPLETION, DATED FEBRUARY 1, 2012

BERGIO INTERNATIONAL INC.

9,500,000 Shares of Common Stock

This prospectus relates to the resale of up to 9,500,000 shares of our common stock, par value $0.001 per share (the
�Shares�), by TCA, which are Shares that we will put to TCA by delivering an advance notice pursuant to the Equity
Agreement.

The Equity Agreement with TCA provides that, for a period of twenty-four (24) months commencing on the effective
date of the registration statement, TCA is committed to purchase up to $2,500,000 of our common stock.  We may
draw on the facility from time to time, as and when we determine appropriate in accordance with the terms and
conditions of the Equity Agreement.  The 9,500,000 Shares included in this prospectus represent a portion of the
Shares issuable to the Selling Security Holder under the Equity Agreement.

TCA is an �underwriter� within the meaning of the Securities Act in connection with the resale of our common stock
under the Equity Agreement.  No other underwriter or person has been engaged to facilitate the sale of shares of our
common stock in this offering.  TCA will pay us ninety-five percent (95%) of the lowest daily volume weighted
average price of the Company�s common stock for the five (5) consecutive trading days after the Company delivers to
TCA an advance notice in writing requiring TCA to advance funds (an �Advance�) to the Company, subject to the terms
of the Equity Agreement.

We will not receive any proceeds from the sale of these Shares offered by the Selling Security Holder.  However, we
will receive proceeds from the sale of our Shares under the Equity Agreement.  The proceeds will be used for working
capital or general corporate purposes.  We will bear all costs associated with this registration.
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Our common stock is quoted on the OTCBB under the symbol �BRGO.OB.�  The Shares registered hereunder are being
offered for sale by the Selling Security Holder at prices established on the OTCBB during the term of this offering.
 On January 31, 2012, the closing price as reported on the OTCBB was $0.01 per share.  These prices will fluctuate
based on the demand for our common stock.

This investment involves a high degree of risk. You should purchase shares only if you can afford a complete
loss.  See �Risk Factors� beginning on page 10.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete.  Any representation to
the contrary is a criminal offense.

The date of this prospectus is_________, 2012

4
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You may only rely on the information contained in this prospectus or that we have referred you to.  We have not
authorized anyone to provide you with different information.  This prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities other than the common stock offered by this prospectus.  This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any common stock in any circumstances in which
such offer or solicitation is unlawful.  Neither the delivery of this prospectus nor any sale made in connection with this
prospectus shall, under any circumstances, create any implication that there has been no change in our affairs since the
date of this prospectus is correct as of any time after its date.
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PROSPECTUS SUMMARY

This summary provides an overview of certain information contained elsewhere in this Prospectus and does not
contain all of the information that you should consider or that may be important to you.  Before making an investment
decision, you should read the entire Prospectus carefully, including the �Risk Factors� section, the financial
statements and the notes to the financial statements.  In this Prospectus, the terms �Bergio,� �Company,� �we,�
�us� and �our� refer to Bergio International Inc.

Company Overview

We were incorporated as �Alba Mineral Exploration, Inc.� on July 24, 2007, in the State of Delaware for the purpose of
engaging in the exploration of mineral properties.  On October 21, 2009, we entered into an exchange agreement with
Diamond Information Institute, whereby we acquired all of the issued and outstanding common stock of Diamond
Information Institute, Inc. (�Diamond Information Institute�) and changed the name of the Company to Bergio
International Inc. (the �Exchange Agreement�).

We are entering into our 18th year of operations and concentrate on boutique, upscale jewelry stores.  We currently
sell our jewelry to approximately 150 independent jewelry retailers across the United States and have spent over $3
million in branding the Bergio name through tradeshows, trade advertising, national advertising and billboard
advertising since launching the line in 1995.  Our products consist of a wide range of unique styles and designs made
from precious metals such as, gold, platinum, and Karat gold, as well as diamonds and other precious stones.  We
have approximately 50 to 75 product styles in our inventory, with prices ranging from $400 to $200,000.  We have
manufacturing control over our line as a result of having a manufacturing facility in New Jersey as well as
subcontracts with facilities in Italy and Bangkok.

It is our intention to establish Bergio as a holding company for the purpose of acquiring established jewelry design
and manufacturing firms who possess branded product lines.  Branded product lines are products and/or collections
whereby the jewelry manufacturers have established their products within the industry through advertising in
consumer and trade magazines as well as possibly obtaining federally registered trademarks of their products and
collections.  This is in line with our strategy and belief that a brand name can create an association with innovation,
design and quality which helps add value to the individual products as well as facilitate the introduction of new
products.

We intend to acquire design and manufacturing firms throughout the United States and Europe.  If and when we
pursue any potential acquisition candidates, we intend to target the top 10% of the world�s jewelry manufactures that
have already created an identity and brand in the jewelry industry.  We intend to locate potential candidates through

Edgar Filing: Bergio International, Inc. - Form S-1

12



our relationships in the industry and expect to structure the acquisition through the payment of cash, which will most
likely be provided from third party financing, as well as our common stock but not cash generated from our
operations.  In the event we obtain financing from third parties for any potential acquisitions, Bergio may agree to
issue our common stock in exchange for the capital received.  However, as of the date hereof, we do not have any
binding agreements with any potential acquisition candidates.

Our future operations are contingent upon increasing revenues and raising capital for on-going operations and
expansion of our product lines.  Because we have a limited operating history, you may have difficulty evaluating our
business and future prospects.

We also face the risk that we may not be able to effectively implement our business plan.  If we are not effective in
addressing these risks, we may not operate profitably and we may not have adequate working capital to meet our
obligations as they become due.

6
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We have incurred net losses since our inception.    For the nine months ended September 30, 2011, we incurred a net
loss of $261,565 and used cash of $218,966 in operations.  We currently have sufficient cash to sustain our operations
for a period of approximately 1 month.  We will require additional funds through the receipt of conventional sources
of capital or through future sales of our common stock, until such time as our revenues are sufficient to meet our cost
structure, and ultimately achieve profitable operations.  Management estimates that it will need approximately
$200,000 over the next twelve months to fund all of the Company�s current product development and marketing
projects.  There is no assurance we will be successful in raising additional capital or achieving profitable operations.
 Furthermore, the large number of shares available from the selling Security Holder pursuant to the prospectus and the
depressive effect of the availability of such shares could make it difficult for us to raise funds from other sources.
 Wherever possible, our board of directors will attempt to use non-cash consideration to satisfy obligations.  In many
instances, we believe that the non-cash consideration will consist of restricted shares of our common stock.  These
actions will result in dilution of the ownership interests of existing stockholders and may further dilute common stock
book value, and that dilution may be material.

About This Offering

This offering relates to the resale of up to 9,500,000 shares of our common stock by the Selling Security Holder,
which are the Shares that we will put to TCA pursuant to the Equity Agreement.  The 9,500,000 shares included in
this prospectus represent a portion of the aggregate shares issuable to the Selling Security Holder under the Equity
Agreement.  Pursuant to the Equity Agreement:

·

TCA agreed to purchase from the Company, from time to time, in the Company�s discretion (subject to the conditions
set forth therein), for a period of twenty-four (24) months, commencing on the effective date of the registration
statement filed by the Company for resale of the Shares issuable under the Purchase Agreement, up to $2,500,000 of
the Company�s common stock;

·

Pursuant to a registration rights agreement between the Company and TCA entered into in connection with the Equity
Agreement, the Company agreed to file a registration statement with the U.S. Securities and Exchange Commission
(the �SEC�) for the resale of not less than the maximum number of shares of common stock allowable pursuant to Rule
415 under the Securities Act, of shares of common stock issuable under the Equity Agreement, by February 6, 2012;

·

The purchase price for the shares of common stock sold under the Equity Agreement will be equal to ninety-five
percent (95%) of the lowest daily volume weighted average price of the Company�s common stock for the five (5)
consecutive trading days (the �Pricing Period�) after the Company delivers to TCA an Advance notice in writing (the
�Market Price�) requiring TCA to Advance funds to the Company, subject to the terms of the Equity Agreement.
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·

The maximum amount of common stock that TCA shall be obligated to purchase with respect to any single Advance
under the Equity Agreement will be the greater of: (i) an amount calculated by multiplying the Market Price
applicable to the relevant Advance notice by 500,000 shares or (ii) two hundred percent (200%) of the Market Price
applicable to the relevant Advance notice.

·

As further consideration for TCA entering into and structuring the equity facility, the Company shall pay to TCA a fee
by issuing to TCA that number of shares of the Company�s common stock that equal a dollar amount of one hundred
and twenty-five thousand dollars ($125,000) (the �Facility Fee Shares�).  The Facility Fee Shares shall be issued by the
Company to TCA in four (4) quarterly installments, the first of such issuances being the date of execution of the
Equity Agreement.  It is the intention of the Company and TCA that the value of the Facility Fee Shares shall equal
$125,000.  In the event the value of the Facility Fee Shares issued to TCA does not equal $125,000 after a ninth month
evaluation date, the Equity Agreement provides for an adjustment provision allowing for necessary action to adjust the
number of shares issued.

We relied on an exemption from the registration requirements of the Securities Act.  The transaction does not involve
a private offering, TCA is an �accredited investor� and/or qualified institutional buyer and TCA has access to
information about the Company and its investment.

7
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At an assumed purchase price under the Purchase Agreement of $0.0095 (equal to 95% of the closing price of our
common stock of $0.01 on January 31, 2012), we will be able to receive up to $90,250 in gross proceeds, assuming
the sale of the entire 9,500,000 Shares being registered hereunder pursuant to the Equity Agreement.  At an assumed
purchase price of $0.0095 under the Equity Agreement, we would be required to register 253,657,895 additional
shares to obtain the balance of $2,500,000 under the Equity Agreement.  The Company is currently authorized to issue
200,000,000 shares of its common stock.  TCA has agreed, subject to certain exceptions listed in the Equity
Agreement, to refrain from holding an amount of shares which would result in TCA or its affiliates from owning more
than 9.99% of the then-outstanding shares of the Company�s common stock at any one time.

We will bear the expenses of this offering which we estimate to be approximately $40,000, including legal expenses
of approximately $25,000, accounting expenses of approximately $10,000, and miscellaneous expenses, including
printer costs, of approximately $5,000.

There are substantial risks to investors as a result of the issuance of shares of our common stock under the Equity
Agreement.  These risks include dilution of stockholders, significant decline in our stock price and our inability to
draw sufficient funds when needed.

TCA will periodically purchase our common stock under the Equity Agreement and will, in turn, sell such shares to
investors in the market at the market price.  This may cause our stock price to decline, which will require us to issue
increasing numbers of common shares to TCA to raise the same amount of funds, as our stock price declines.

Summary of the Shares offered by the Selling Security Holder

Common stock Offered by
the Selling Security Holder

9,500,000 shares of common stock.

Common Stock Outstanding
Before the Offering

36,832,454 as of January 31, 2012

Common Stock Outstanding
After the Offering

46,332,454 shares, assuming the sale of all of the shares being registered in this
Registration Statement.

Terms of the Offering The Selling Security Holder will determine when and how it will sell the common
stock offered in this prospectus.

Termination of the Offering Pursuant to the Equity Agreement, this offering will terminate twenty-four (24)
months after the registration statement to which this prospectus is made a part is
declared effective by the SEC.

Use of Proceeds We will not receive any proceeds from the sale of the shares of common stock offered
by the Selling Security Holder.  However, we will receive proceeds from the sale of
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our common stock under the Equity Agreement.  The proceeds from the offering will
be used for working capital and general corporate purpose.  See �Use of Proceeds.�

Risk Factors The common stock offered hereby involves a high degree of risk and should not be
purchased by investors who cannot afford the loss of their entire investment.  See
�Risk Factors� beginning on page 10.

OTCBB Symbol BRGO.OB

8
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SUMMARY FINANCIAL DATA

The following selected financial information is derived from the Company�s Financial Statements appearing elsewhere
in this Prospectus and should be read in conjunction with the Company�s Financial Statements, including the notes
thereto, appearing elsewhere in this Prospectus.

STATEMENTS OF OPERATIONS:  

For the years ended

December 31,
2010 2009

Revenues $ 1,445,570 $ 975,354

Total operating expenses 954,369 789,417
Operating income (loss) (321,630) (504,771)
Net income (loss) $ (838,999) $ (597,725)

Basic and diluted earnings (loss) per common share $ (0.10) $ (0.20)
Weighted average common shares outstanding basic and diluted 8,718,321 2,926,124

BALANCE SHEETS:

At December 31,

2010

At December 31,

2009

Cash and cash equivalents $ 4,262 $ --
Current assets $ 2,265,507 $ 1,722,903
Total assets $ 2,388,642 $ 1,888,210
Current liabilities $ 1,240,384 $ 2,100,386
Total liabilities $ 1,292,010 $ 2,305,981
Total stockholders� equity (deficit) $ 1,096,632 $ (417,771)

STATEMENTS OF OPERATIONS:

For the quarters ended

September 30,
2011 2010

Revenues $ 1,029,774 $ 892,509

Total operating expenses $ 642,681 $ 771,164
Operating loss $ (279,671) $ (306,899)
Net income (loss) $ (261,565) $ 772,764

Basic and diluted earnings (loss) per common share $ (0.01) $ (0.10)
Weighted average common shares outstanding basic and diluted 18,915,122 7,935,213

BALANCE SHEETS: At September 30, At September 30,
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2011 2010

Cash and cash equivalents $ -- $ --
Current assets $ 2,025,317 $ 2,151,830
Total assets $ 2,141,988 $ 2,280,462
Current liabilities $ 1,054,057 $ 984,420
Total liabilities $ 1,092,197, $ 1,144,262
Total stockholders� equity (deficit) $ 1,049,791 $ 1,136,200

9
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RISK FACTORS

An investment in the Company�s common stock involves a high degree of risk.  You should carefully consider the
risks described below as well as other information provided to you in this prospectus, including information in the
section of this document entitled �Forward Looking Statements.�  If any of the following risks actually occur, our
business, financial condition or results of operations could be materially adversely affected, the value of our common
stock could decline, and you may lose all or part of your investment.

An investment in the Company�s common stock involves a high degree of risk.  An investor should carefully consider
the risks described below as well as other information contained in this report.  If any of the following risks actually
occur, our business, financial condition or results of operations could be materially adversely affected, the value of our
common stock could decline, and an investor may lose all or part of his or her investment.

Risks Related To Our Business and Industry

WE HAVE HAD LIMITED OPERATIONS, HAVE INCURRED LOSSES SINCE INCEPTION, HAVE
SUFFICIENT CASH TO SUSTAIN OUR OPERATIONS FOR A PERIOD OF APPROXIMATELY ONE
MONTH, AND WE NEED ADDITIONAL CAPITAL TO EXECUTE OUR BUSINESS PLAN.

For the nine months ended September 30, 2011, we incurred a net loss of $261,565 and used cash of $218,966 in
operations.  As of September 30, 2011, we have an accumulated deficit of $3,197,685.  We will require additional
funds through the receipt of conventional sources of capital or through future sales of our common stock, until such
time as our revenues are sufficient to meet our cost structure, and ultimately achieve profitable operations.  We
currently have sufficient cash to sustain our operations for a period of approximately one month.  Management
estimates that it will need approximately $200,000 over the next twelve months to fund all of the Company�s current
product development and marketing projects.  There is no assurance we will be successful in raising additional capital
or achieving profitable operations.  Wherever possible, our board of directors will attempt to use non-cash
consideration to satisfy obligations.  In many instances, we believe that the non-cash consideration will consist of
restricted and unrestricted shares of our common stock.  These actions will result in dilution of the ownership interests
of existing stockholders and may further dilute common stock book value, and that dilution may be material.

A DECLINE IN DISCRETIONARY CONSUMER SPENDING MAY ADVERSELY AFFECT OUR INDUSTRY,
OUR OPERATIONS, AND ULTIMATELY OUR PROFITABILITY.

Luxury products, such as fine jewelry, are discretionary purchases for consumers.  Any reduction in consumer
discretionary spending or disposable income may affect the jewelry industry more significantly than other industries.
 Many economic factors outside of our control could affect consumer discretionary spending, including the financial
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markets, consumer credit availability, prevailing interest rates, energy costs, employment levels, salary levels, and tax
rates.  Any reduction in discretionary consumer spending could materially adversely affect our business and financial
condition.

OUR OPERATING RESULTS MAY BE ADVERSELY IMPACTED BY WORLDWIDE POLITICAL AND
ECONOMIC UNCERTAINTIES AND SPECIFIC CONDITIONS IN THE MARKETS WE ADDRESS.

In the recent past, general worldwide economic conditions have experienced a downturn due to slower economic
activity, concerns about inflation, increased energy costs, decreased consumer confidence, reduced corporate profits
and capital spending, and adverse business conditions.  Any continuation or worsening of the current global economic
and financial conditions could materially adversely affect (i) our ability to raise, or the cost of, needed capital, (ii)
demand for our current and future products and (iii) our ability to commercialize products.  We cannot predict the
timing, strength, or duration of any economic slowdown or subsequent economic recovery, worldwide, or in the
display industry.

10
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BECAUSE WE ARE HIGHLY DEPENDENT ON OUR KEY EXECUTIVE OFFICER FOR THE SUCCESS OF
OUR BUSINESS PLAN AND MAY BE DEPENDENT ON THE EFFORTS AND RELATIONSHIPS OF THE
PRINCIPALS OF FUTURE ACQUISITIONS AND MERGERS, IF ANY OF THESE INDIVIDUALS BECOME
UNABLE TO CONTINUE IN THEIR ROLE, OUR BUSINESS COULD BE ADVERSELY AFFECTED.

We believe our success will depend, to a significant extent, on the efforts and abilities of Berge Abajian, our Chief
Executive Officer.  If we lost Mr. Abajian, we would be forced to expend significant time and money in the pursuit of
a replacement, which would result in both a delay in the implementation of our business plan and the diversion of
limited working capital.  We can give you no assurance that we could find a satisfactory replacement for Mr. Abajian
at all, or on terms that are not unduly expensive or burdensome.

If we grow and implement our business plan, we will need to add managerial talent to support our business plan.
 There is no guarantee that we will be successful in adding such managerial talent.  These professionals are regularly
recruited by other companies and may choose to change companies.  Given our relatively small size compared to
some of our competitors, the performance of our business may be more adversely affected than our competitors would
be if we lose well-performing employees and are unable to attract new ones.

BECAUSE WE INTEND TO ACQUIRE BUSINESSES AND SUCH ACTIVITY INVOLVES A NUMBER OF
RISKS, OUR CORE BUSINESS MAY SUFFER.

We may consider acquisitions of assets or other business.  Any acquisition involves a number of risks that could fail to
meet our expectations and adversely affect our profitability.  For example:

·

The acquired assets or business may not achieve expected results;

·

We may incur substantial, unanticipated costs, delays or other operational or financial problems when integrating the
acquired assets;

·

We may not be able to retain key personnel of an acquired business;
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·

Our management�s attention may be diverted; or

·

Our management may not be able to manage the acquired assets or combined entity effectively or to make
acquisitions and grow our business internally at the same time.

If these problems arise we may not realize the expected benefits of an acquisition.

BECAUSE THE JEWELRY INDUSTRY IN GENERAL IS AFFECTED BY FLUCTUATIONS IN THE PRICES
OF PRECIOUS METALS AND PRECIOUS AND SEMI-PRECIOUS STONES, WE COULD EXPERIENCE
INCREASED OPERATING COSTS THAT WILL AFFECT OUR BOTTOM LINE.

The availability and prices of gold, diamonds, and other precious metals and precious and semi-precious stones may
be influenced by cartels, political instability in exporting countries and inflation.  Shortages of these materials or sharp
changes in their prices could have a material adverse effect on our results of operations or financial condition.  A
significant change in prices of key commodities, including gold, could adversely affect our business or reduce
operating margins and impact consumer demand if retail prices increased significantly, even though we historically
incorporate any increases in the purchase of raw materials to our consumers.  Additionally, a significant disruption in
our supply of gold or other commodities could decrease the production and shipping levels of our products, which
may materially increase our operating costs and ultimately affect our profit margins.

11
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BECAUSE WE DEPEND ON OUR ABILITY TO IDENTIFY AND RESPOND TO FASHION TRENDS, IF WE
MISJUDGE THESE TRENDS, OUR ABILITY TO MAINTAIN AND GAIN MARKET SHARE WILL BE
EFFECTED.

The jewelry industry is subject to rapidly changing fashion trends and shifting consumer demands.  Accordingly, our
success may depend on the priority that our target customers place on fashion and our ability to anticipate, identify,
and capitalize upon emerging fashion trends.  If we misjudge fashion trends or are unable to adjust our products in a
timely manner, our net sales may decline or fail to meet expectations and any excess inventory may be sold at lower
prices.

OUR ABILITY TO MAINTAIN OR INCREASE OUR REVENUES COULD BE HARMED IF WE ARE
UNABLE TO STRENGTHEN AND MAINTAIN OUR BRAND IMAGE.

We have spent significant amounts of time and money in branding our Bergio and Bergio Bridal lines.  We believe
that primary factors in determining customer buying decisions, especially in the jewelry industry, are determined by
price, confidence in the merchandise and quality associated with a brand.  The ability to differentiate products from
competitors of the Company has been a factor in attracting consumers.  However, if the Company�s ability to promote
its brand fails to garner brand recognition, its ability to generate revenues may suffer.  If the Company fails to
differentiate its products, its ability to sell its products wholesale will be adversely affected.  These factors could result
in lower selling prices and sales volumes, which could adversely affect its financial condition and results of
operations.

WE MAINTAIN A RELATIVELY LARGE INVENTORY OF OUR RAW MATERIALS AND IF THIS
INVENTORY IS LOST DUE TO THEFT, OUR RESULTS OF OPERATIONS WOULD BE NEGATIVELY
IMPACTED.

We purchase large volumes of precious metals and store significant quantities of raw materials and jewelry products at
our facility in New Jersey.  Although we have an insurance policy with Lloyd�s of London, if we were to encounter
significant inventory losses due to third party or employee theft from our facility which required us to implement
additional security measures, this would increase our operating costs.  Also such losses of inventory could exceed the
limits of, or be subject to an exclusion from, coverage under our current insurance policy.  Claims filed by us under
our insurance policies could lead to increases in the insurance premiums payable by us or possible termination of
coverage under the relevant policy.

IF WE WERE TO EXPERIENCE SUBSTANTIAL DEFAULTS BY OUR CUSTOMERS ON ACCOUNTS
RECEIVABLE, THIS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR LIQUIDITY AND
RESULTS OF OPERATIONS.
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Approximately $345,976 of our working capital consists of accounts receivable from customers.  If customers
responsible for a large amount of accounts receivable were to become insolvent or otherwise unable to pay for our
products, or to make payments in a timely manner, our liquidity and results of operations could be materially
adversely affected.  An economic or industry downturn could materially affect the ability to collect these accounts
receivable, which could then result in longer payment cycles, increased collections costs and defaults in excess of
management�s expectations.  A significant deterioration in the ability to collect on accounts receivable could affect our
cash flow and working capital position.

WE MAY NOT BE ABLE TO INCREASE SALES OR OTHERWISE SUCCESSFULLY OPERATE OUR
BUSINESS, WHICH COULD HAVE A SIGNIFICANT NEGATIVE IMPACT ON OUR FINANCIAL
CONDITION.

We believe that the key to our success is to increase our revenues and available cash.  We may not have the resources
required to promote our business and its potential benefits.  If we are unable to gain market acceptance of our
business, we will not be able to generate enough revenue to achieve and maintain profitability or to continue our
operations.

12
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We may not be able to increase our sales or effectively operate our business.  To the extent we are unable to achieve
sales growth, we may continue to incur losses.  We may not be successful or make progress in the growth and
operation of our business.  Our current and future expense levels are based on operating plans and estimates of future
sales and revenues and are subject to increase as strategies are implemented.  Even if our sales grow, we may be
unable to adjust spending in a timely manner to compensate for any unexpected revenue shortfall.

Further, if we substantially increase our operating expenses to increase sales and marketing, and such expenses are not
subsequently followed by increased revenues, our operating performance and results would be adversely affected and,
if sustained, could have a material adverse effect on our business.  To the extent we implement cost reduction efforts
to align our costs with revenue, our sales could be adversely affected.

WE MAY BE UNABLE TO MANAGE GROWTH, WHICH MAY IMPACT OUR POTENTIAL PROFITABILITY.

Successful implementation of our business strategy requires us to manage our growth.  Growth could place an
increasing strain on our management and financial resources.  To manage growth effectively, we will need to:

·

Establish definitive business strategies, goals and objectives;

·

Maintain a system of management controls; and

·

Attract and retain qualified personnel, as well as, develop, train and manage management-level and other employees.

If we fail to manage our growth effectively, our business, financial condition or operating results could be materially
harmed, and our stock price may decline.

Risks Related to Our Common Stock
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IF WE FAIL TO REMAIN CURRENT ON OUR REPORTING REQUIREMENTS, WE COULD BE REMOVED
FROM THE OTCBB WHICH WOULD LIMIT THE ABILITY OF BROKER-DEALERS TO SELL OUR
SECURITIES AND THE ABILITY OF STOCKHOLDERS TO SELL THEIR SECURITIES IN THE
SECONDARY MARKET.

Companies trading on the OTCBB, such as us, must be reporting issuers under Section 12 of the Securities Exchange
Act of 1934, as amended, and must be current in their reports under Section 13, in order to maintain price quotation
privileges on the OTCBB.  More specifically, the Financial Industry Regulatory Authority (�FINRA�) has enacted Rule
6530, which determines eligibility of issuers quoted on the OTCBB by requiring an issuer to be current in its filings
with the SEC.  Pursuant to Rule 6530(e), if we file our reports late with the SEC three times our securities will be
removed from the OTCBB for failure to timely file.  As a result, the market liquidity for our securities could be
severely adversely affected by limiting the ability of broker-dealers to sell our securities and the ability of
stockholders to sell their securities in the secondary market.

OUR COMMON STOCK IS CONSIDERED A �PENNY STOCK,� AND IS SUBJECT TO ADDITIONAL SALE
AND TRADING REGULATIONS THAT MAY MAKE IT MORE DIFFICULT TO SELL.

Our common stock is considered to be a �penny stock� since it does not qualify for one of the exemptions from the
definition of �penny stock� under Section 3a51-1 of the Exchange Act.  Our common stock is a �penny stock� because it
meets one or more of the following conditions (i) the stock trades at a price less than $5.00 per share; (ii) it is not
traded on a �recognized� national exchange; (iii) it is not quoted on the Nasdaq Stock Market, or even if so, has a price
less than $5.00 per share; or (iv) is issued by a company that has been in business less than three years with net
tangible assets less than $5 million.

13
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The principal result or effect of being designated a �penny stock� is that securities broker-dealers participating in sales
of our common stock will be subject to the �penny stock� regulations set forth in Rules 15-2 through 15g-9 promulgated
under the Exchange Act.  For example, Rule 15g-2 requires broker-dealers dealing in penny stocks to provide
potential investors with a document disclosing the risks of penny stocks and to obtain a manually signed and dated
written receipt of the document at least two business days before effecting any transaction in a penny stock for the
investor�s account.  Moreover, Rule 15g-9 requires broker-dealers in penny stocks to approve the account of any
investor for transactions in such stocks before selling any penny stock to that investor.  This procedure requires the
broker-dealer to (i) obtain from the investor information concerning his or her financial situation, investment
experience and investment objectives; (ii) reasonably determine, based on that information, that transactions in penny
stocks are suitable for the investor and that the investor has sufficient knowledge and experience as to be reasonably
capable of evaluating the risks of penny stock transactions; (iii) provide the investor with a written statement setting
forth the basis on which the broker-dealer made the determination in (ii) above; and (iv) receive a signed and dated
copy of such statement from the investor, confirming that it accurately reflects the investor's financial situation,
investment experience and investment objectives.  Compliance with these requirements may make it more difficult
and time consuming for holders of our common stock to resell their shares to third parties or to otherwise dispose of
them in the market or otherwise.

BECAUSE OUR CURRENT CHIEF EXECUTIVE OFFICER AND SOLE DIRECTOR, MR. BERGE ABAJIAN,
OWNS A SIGNIFICANT PERCENTAGE OF OUR COMPANY, HE WILL BE ABLE TO EXERCISE
SIGNIFICANT INFLUENCE OVER OUR COMPANY, DESPITE YOUR ABILITY TO VOTE.

Berge Abajian, our chief executive officer and sole director, beneficially owns a significant percentage of our common
stock and maintains voting control through his ownership of preferred stock.  Accordingly, Mr. Abajian will be able to
determine the composition of our board of directors, will retain the effective voting power to approve all matters
requiring shareholder approval, will prevail in matters requiring shareholder approval, including, in particular the
election and removal of directors, and will continue to have significant influence over our business.  As a result of his
ownership and position in the Company, Mr. Abajian is able to influence all matters requiring shareholder action,
including significant corporate transactions.  In addition, sales of significant amount of shares held by Mr. Abajian, or
the prospect of these sales, could adversely affect the market price of our common stock.

THE MARKET PRICE FOR OUR COMMON SHARES IS PARTICULARLY VOLATILE GIVEN OUR STATUS
AS A RELATIVELY UNKNOWN COMPANY WITH A SMALL AND THINLY TRADED PUBLIC FLOAT,
LIMITED OPERATING HISTORY AND LACK OF PROFITS WHICH COULD LEAD TO WIDE
FLUCTUATIONS IN OUR SHARE PRICE. YOU MAY BE UNABLE TO SELL YOUR COMMON SHARES AT
OR ABOVE YOUR PURCHASE PRICE, WHICH MAY RESULT IN SUBSTANTIAL LOSSES TO YOU.

The market for our common shares is characterized by significant price volatility when compared to the shares of
larger, more established companies that trade on a national securities exchange and have large public floats, and we
expect that our share price will continue to be more volatile than the shares of such larger, more established
companies for the indefinite future.  The volatility in our share price is attributable to a number of factors.  First, as
noted above, our common shares are, compared to the shares of such larger, more established companies, sporadically
and thinly traded.  As a consequence of this limited liquidity, the trading of relatively small quantities of shares by our
shareholders may disproportionately influence the price of those shares in either direction.  The price for our shares
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could, for example, decline precipitously in the event that a large number of our common shares are sold on the
market without commensurate demand.  Secondly, we are a speculative or �risky� investment due to our limited
operating history and lack of profits to date, and uncertainty of future market acceptance for our potential products.
 As a consequence of this enhanced risk, more risk-adverse investors may, under the fear of losing all or most of their
investment in the event of negative news or lack of progress, be more inclined to sell their shares on the market more
quickly and at greater discounts than would be the case with the stock of a larger, more established company that
trades on a national securities exchange and has a large public float.  Many of these factors are beyond our control and
may decrease the market price of our common shares, regardless of our operating performance.  We cannot make any
predictions or projections as to what the prevailing market price for our common shares will be at any time, including
as to whether our common shares will sustain their current market prices, or as to what effect that the sale of shares or
the availability of common shares for sale at any time will have on the prevailing market price.
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WE WILL INCUR INCREASED COSTS AS A RESULT OF BEING A PUBLIC COMPANY, WHICH COULD
AFFECT OUR PROFITABILITY AND OPERATING RESULTS.

We voluntarily file annual, quarterly and current reports with the SEC.  In addition, the Sarbanes-Oxley Act of 2002
(�Sarbanes-Oxley�) and the rules subsequently implemented by the SEC and the Public Company Accounting Oversight
Board have imposed various requirements on public companies, including requiring changes in corporate governance
practices.  We expect these rules and regulations to increase our legal and financial compliance costs and to make
some activities of ours more time-consuming and costly.  We expect to spend between $50,000 and $100,000 in legal
and accounting expenses annually to comply with our SEC reporting obligations and Sarbanes-Oxley.  These costs
could affect profitability and our results of operations.

WE HAVE NOT PAID DIVIDENDS IN THE PAST AND DO NOT EXPECT TO PAY DIVIDENDS FOR THE
FORESEEABLE FUTURE.  ANY RETURN ON INVESTMENT MAY BE LIMITED TO THE VALUE OF OUR
COMMON STOCK.

No cash dividends have been paid on the Company�s common stock.  We expect that any income received from
operations will be devoted to our future operations and growth.  The Company does not expect to pay cash dividends
in the near future.  Payment of dividends would depend upon our profitability at the time, cash available for those
dividends, and other factors as the Company�s board of directors may consider relevant.  If the Company does not pay
dividends, the Company�s common stock may be less valuable because a return on an investor�s investment will only
occur if the Company�s stock price appreciates.

IF WE ARE UNABLE TO FAVORABLY ASSESS THE EFFECTIVENESS OF OUR INTERNAL CONTROL
OVER FINANCIAL REPORTING, OUR STOCK PRICE COULD BE ADVERSELY AFFECTED.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, or Section 404, our management will be required to report
on the effectiveness of our internal control over financial reporting in each of our annual reports.  Our management
will need to provide such a report commencing with our first annual report after we have filed an annual report with
the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act for the prior fiscal year, which will be our annual
report for the year ended December 31, 2011.  We may not be able to favorably assess the effectiveness of our internal
controls over financial reporting as of December 31, 2011, or beyond.  If this occurs, investor confidence and our
stock price could be adversely affected.

WE ARE REGISTERING AN AGGREGATE OF 9,500,000 SHARES OF COMMON STOCK TO BE ISSUED
UNDER THE EQUITY AGREEMENT.  THE SALE OF SUCH SHARES COULD DEPRESS THE MARKET
PRICE OF OUR COMMON STOCK.
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We are registering an aggregate of 9,500,000 Shares of common stock under the registration statement of which this
prospectus forms a part for issuance pursuant to the Equity Agreement.  Notwithstanding TCA�s ownership limitation,
the 9,500,000 Shares would represent approximately 20.96% of our shares of common stock outstanding immediately
after our exercise of the put right under the Equity Agreement.  The sale of these Shares into the public market by
TCA could depress the market price of our common stock.  At the assumed offering price of $0.0095 per share, we
will be able to receive up to $90,250 in gross proceeds, assuming the sale of the entire 9,500,000 Shares being
registered hereunder pursuant to the Equity Agreement.  We would be required to register 253,657,895 additional
shares to obtain the balance of $2,500,000 under the Equity Agreement at the assumed offering price of $0.0095.  Due
to the floating offering price, we are not able to determine the exact number of shares that we will issue under the
Equity Agreement.
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THE COMPANY MAY NOT HAVE ACCESS TO THE FULL AMOUNT AVAILABLE UNDER THE EQUITY
AGREEMENT.

We have not drawn down funds and have not issued shares of our common stock under the Equity Agreement with
TCA.  Our ability to draw down funds and sell shares under the Equity Agreement requires that the registration
statement, of which this prospectus is a part, be declared effective by the SEC, and that this registration statement
continue to be effective.  In addition, the registration statement of which this prospectus is a part registers 9,500,000
Shares issuable under the Equity Agreement, and our ability to access the Equity Agreement to sell any remaining
shares issuable under the Equity Agreement is subject to our ability to prepare and file one or more additional
registration statements registering the resale of these shares.  These subsequent registration statements may be subject
to review and comment by the staff of the SEC, and will require the consent of our independent registered public
accounting firm.  Therefore, the timing of effectiveness of these subsequent registration statements cannot be assured.
 The effectiveness of these subsequent registration statements is a condition precedent to our ability to sell the shares
of common stock subject to these subsequent registration statements to TCA under the Equity Agreement.  Even if we
are successful in causing one or more registration statements registering the resale of some or all of the shares issuable
under the Equity Agreement to be declared effective by the SEC in a timely manner, we will not be able to sell shares
under the Equity Agreement unless certain other conditions are met.  Accordingly, because our ability to draw down
amounts under the Equity Agreement is subject to a number of conditions, there is no guarantee that we will be able to
draw down any portion or all of the $2,500,000 available to us under the Equity Agreement.

CERTAIN RESTRICTIONS ON THE EXTENT OF PUTS AND THE DELIVERY OF ADVANCE NOTICES
MAY HAVE LITTLE, IF ANY, EFFECT ON THE ADVERSE IMPACT OF OUR ISSUANCE OF SHARES IN
CONNECTION WITH THE EQUITY AGREEMENT, AND AS SUCH, TCA MAY SELL A LARGE NUMBER
OF SHARES, RESULTING IN SUBSTANTIAL DILUTION TO THE VALUE OF SHARES HELD BY
EXISTING SHAREHOLDERS.

TCA has agreed, subject to certain exceptions listed in the Equity Agreement, to refrain from holding an amount of
shares which would result in TCA or its affiliates owning more than 9.99% of the then-outstanding shares of the
Company�s common stock at any one time.  These restrictions, however, do not prevent TCA from selling shares of
common stock received in connection with a put, and then receiving additional shares of common stock in connection
with a subsequent put.  In this way, TCA could sell more than 9.99% of the outstanding common stock in a relatively
short time frame while never holding more than 9.99% at one time.

ASSUMING WE UTILIZE THE MAXIMUM AMOUNT AVAILABLE UNDER THE EQUITY LINE OF
CREDIT, EXISTING SHAREHOLDERS COULD EXPERIENCE SUBSTANTIAL DILUTION UPON THE
ISSUANCE OF COMMON STOCK.

Our Equity Agreement with TCA contemplates the potential future issuance and sale of up to $2,500,000 of our
common stock to TCA subject to certain restrictions and obligations.  The following table is an example of the
number of shares that could be issued at various prices assuming we utilize the maximum amount remaining available
under the Equity Agreement.  These examples assume issuances at a market price of $0.00.95 per share and at 10%,
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25%, 50%, and 75% below $0.0095 per share, taking into account TCA�s 5% discount.
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The following table should be read in conjunction with the footnotes immediately following the table.

Percent
below

Current

market
price

Price per

share (1)

Number of

shares issuable (2)

Shares

outstanding (3)

Percent of

outstanding
shares (4)

10% $ 0.008550 292,397,661 329,230,115 88.81%

25% $ 0.007125 350,877,193 387,709,647 90.50%

50% $ 0.004750 526,315,789 563,148,243 93.46%

75% $ 0.002375 1,052,631,579 1,089,464,033 96.62%

(1)

Represents purchase prices equal to 95% of $0.01 and potential reductions thereof of 10%, 25%, 50% and 75%.

(2)

Represents the number of shares issuable if the entire $2,500,000 under the Equity Agreement were drawn down at
the indicated purchase prices.  Our Articles of Incorporation currently authorizes 200,000,000 shares of common
stock.

(3)

Based on 36,832,454 shares of common stock outstanding at January 31, 2012.  Our Articles of Incorporation
currently authorizes 200,000,000 shares of common stock.

(4)

Percentage of the total outstanding shares of common stock after the issuance of the shares indicated, without
considering any contractual restriction on the number of shares the selling shareholder may own at any point in time
or other restrictions on the number of shares we may issue.

TCA WILL PAY LESS THAN THE THEN-PREVAILING MARKET PRICE FOR OUR COMMON STOCK.
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The common stock to be issued to TCA pursuant to the Equity Agreement will be purchased at an 5% discount to the
average of the lowest closing price of the common stock of any two trading days, consecutive or inconsecutive, during
the five consecutive trading days immediately following the date of our advance notice to TCA of our election to put
shares pursuant to the Equity Agreement.  TCA has a financial incentive to sell our common stock immediately upon
receiving the shares to realize the profit equal to the difference between the discounted price and the market price.  If
TCA sells the shares, the price of our common stock could decrease.  If our stock price decreases, TCA may have a
further incentive to sell the shares of our common stock that it holds.  These sales may have a further impact on our
stock price.

YOUR OWNERSHIP INTEREST MAY BE DILUTED AND THE VALUE OF OUR COMMON STOCK MAY
DECLINE BY EXERCISING THE PUT RIGHT PURSUANT TO OUR EQUITY AGREEMENT.

Effective December 23, 2011, we entered into a $2,500,000 Equity Agreement with TCA.  Pursuant to the Equity
Agreement, when we deem it necessary, we may raise capital through the private sale of our common stock to TCA at
a price equal to ninety-five percent (95%) of the lowest daily volume weighted average price of the Company�s
common stock for the five trading days immediately following the date our advance notice is delivered.  Because the
put price is lower than the prevailing market price of our common stock, to the extent that the put right is exercised,
your ownership interest may be diluted.
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WE HAVE NOT PAID DIVIDENDS IN THE PAST AND DO NOT EXPECT TO PAY DIVIDENDS FOR THE
FORESEEABLE FUTURE. ANY RETURN ON INVESTMENT MAY BE LIMITED TO THE VALUE OF OUR
COMMON STOCK.

No cash dividends have been paid on the Company�s common stock.  We expect that any income received from
operations will be devoted to our future operations and growth.  The Company does not expect to pay cash dividends
in the near future.  Payment of dividends would depend upon our profitability at the time, cash available for those
dividends, and other factors as the Company�s board of directors may consider relevant.  If the Company does not pay
dividends, the Company�s common stock may be less valuable because a return on an investor�s investment will only
occur if the Company�s stock price appreciates.

FORWARD-LOOKING STATEMENTS

Statements in this prospectus may be �forward-looking statements.�  Forward-looking statements include, but are not
limited to, statements that express our intentions, beliefs, expectations, strategies, predictions or any other statements
relating to our future activities or other future events or conditions.  These statements are based on current
expectations, estimates and projections about our business based, in part, on assumptions made by management.
 These statements are not guarantees of future performance and involve risks, uncertainties and assumptions that are
difficult to predict.  Therefore, actual outcomes and results may, and are likely to, differ materially from what is
expressed or forecasted in the forward-looking statements due to numerous factors, including those described above
and those risks discussed from time to time in this prospectus, including the risks described under �Risk Factors,� and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� in this prospectus and in
other documents which we file with the SEC.  In addition, such statements could be affected by risks and uncertainties
related to our ability to raise any financing which we may require for our operations, competition, government
regulations and requirements, pricing and development difficulties, our ability to make acquisitions and successfully
integrate those acquisitions with our business, as well as general industry and market conditions and growth rates, and
general economic conditions.  Any forward-looking statements speak only as of the date on which they are made, and
we do not undertake any obligation to update any forward-looking statement to reflect events or circumstances after
the date of this prospectus, except as may be required under applicable securities laws.

USE OF PROCEEDS

The Selling Security Holder is selling all of the shares of our common stock covered by this prospectus for its own
account.  Accordingly, we will not receive any proceeds from the resale of our common stock.  However, we will
receive proceeds from any sale of the common stock to TCA under the Equity Agreement.  We intend to use the net
proceeds received for working capital or general corporate needs.
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SELLING SECURITY HOLDERS

We agreed to register for resale 9,500,000 Shares that we will put to TCA pursuant to the Equity Agreement.  The
Equity Agreement with TCA provides that TCA is committed to purchase up to $2,500,000 of our common stock.
 We may draw on the facility from time to time, as and when we determine appropriate in accordance with the terms
and conditions of the Equity Agreement.

Selling Security Holder Pursuant to the Equity Agreement

TCA is the potential purchaser of our common stock under the Equity Agreement.  The 9,500,000 Shares offered in
this prospectus are based on the Equity Agreement between TCA and us.  TCA may from time to time offer and sell
any or all of the Shares that are registered under this prospectus.  The purchase price is ninety-five percent (95%) of
the lowest daily volume weighted average price of the Company�s common stock for the five trading days immediately
following the date on which the Company is deemed to provide an advance notice under the Equity Agreement.
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We are unable to determine the exact number of Shares that will actually be sold by TCA according to this prospectus
due to:

·

the ability of TCA to determine when and whether it will sell any of the Shares under this prospectus; and

·

the uncertainty as to the number of Shares that will be issued upon exercise of our put options through the delivery of
an Advance notice under the Equity Agreement.

The following information contains a description of how TCA acquired (or shall acquire) the shares to be sold in this
offering.  TCA has not held a position or office, or had any other material relationship with us, except as follows.

TCA is a limited partnership organized and existing under the laws of the Cayman Islands.  All investment decisions
of, and control of, TCA is held by its general partner TCA Global Credit Fund GP, Ltd (�TCA GP�).  Robert Press is the
manager of TCA GP, and he has voting and investment power over the shares beneficially owned by TCA.  TCA
acquired, or will acquire, all shares being registered in this offering in the financing transaction with us.

TCA intends to sell up to 9,500,000 Shares of our common stock pursuant to the Equity Agreement under this
prospectus.  On December 23, 2011, the Company and TCA entered into the Equity Agreement pursuant to which we
have the opportunity, for a twenty-four (24) month period, beginning on the date on which the SEC first declares
effective this registration statement registering the resale of our shares by TCA, to sell shares of our common stock for
a total price of $2,500,000.  For each share of our common stock purchased under the Equity Agreement, TCA will
pay ninety-five percent (95%) of the lowest daily volume weighted average price of the Company�s common stock for
the five trading days immediately following the date on which the Company is deemed to provide an advance notice
of a sale of common stock under the Equity Agreement.

We relied on an exemption from the registration requirements of the Securities Act.  The transaction does not does
involve a private offering, TCA is an �accredited investor� and/or qualified institutional buyer and TCA has access to
information about the Company and its investment.

At an assumed purchase price under the Equity Agreement of $0.0095 (equal to 95% of the closing price of our
common stock of $0.01 on January 31, 2012), we will be able to receive up to $90,250 in gross proceeds, assuming
the sale of the entire 9,500,000 Shares of our common stock being registered hereunder pursuant to the Equity
Agreement.  At an assumed purchase price of $0.0095 under the Equity Agreement, we would be required to register
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253,657,895 additional shares to obtain the balance of $2,500,000 under the Equity Agreement.

There are substantial risks to investors as a result of the issuance of shares of our common stock under the Equity
Agreement.  These risks include dilution of stockholders and significant decline in our stock price.

TCA will periodically purchase shares of our common stock under the Equity Agreement and will in turn, sell such
shares to investors in the market at the prevailing market price.  This may cause our stock price to decline, which will
require us to issue increasing numbers of shares to TCA to raise the same amount of funds, as our stock price declines.

TCA and any participating broker-dealers are �underwriters� within the meaning of the Securities Act.  All expenses
incurred with respect to the registration of the common stock will be borne by us, but we will not be obligated to pay
any underwriting fees, discounts, commission or other expenses incurred by the Selling Security Holder in connection
with the sale of such shares.

Except as indicated below, neither the Selling Security Holder nor any of its associates or affiliates has held any
position, office, or other material relationship with us in the past three years.
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The following table sets forth the name of the Selling Security Holder, the number of shares of common stock
beneficially owned by the Selling Security Holder as of the date hereof and the number of share of common stock
being offered by the Selling Security Holder.  The shares being offered hereby are being registered to permit public
secondary trading, and the Selling Security Holder may offer all or part of the shares for resale from time to time.
 However, the Selling Security Holder is under no obligation to sell all or any portion of such shares nor is the Selling
Security Holder obligated to sell any shares immediately upon effectiveness of this prospectus.  All information with
respect to share ownership has been furnished by the Selling Security Holder.  The column entitled �Amount
Beneficially Owned After the Offering� assumes the sale of all shares offered.

Name Shares Beneficially
Owned Prior

to Offering

Shares

to Be
Offered

Amount Beneficially
Owned After Offering (1)

Percent Beneficially
Owned After Offering

TCA Global Credit
Master Fund, LP (2)

1,736,111 9,500,000 1,736,111 4.71%

(1)

The number assumes the Selling Security Holder sells all of its shares being offering pursuant to this prospectus.

(2)

TCA Global Credit Master Fund, LP is a limited partnership organized and existing under the laws of the Cayman
Islands.  TCA Global Credit Fund GP, Ltd. is the general partner of TCA and has voting and investment power over
the shares beneficially owned by TCA.  Robert Press is the manager of TCA GP, and he has voting and investment
power over the shares beneficially owned by TCA.

The above table assumes that TCA purchases the maximum amount of registrable Shares in this registration statement.

PLAN OF DISTRIBUTION

This prospectus relates to the resale of up to 9,500,000 Shares issued pursuant to the Equity Agreement held by the
Selling Security Holder.

The Selling Security Holder and its successors-in-interest may, from time to time, sell any or all of their shares of our
common stock on any stock exchange, market or trading facility on which the shares are traded or in private
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transactions.  The Selling Security Holder may use any one or more of the following methods when selling shares:

·

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

·

block trades in which the broker-dealer will sell the shares as agent;

·

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

·

privately negotiated transactions;

·

broker-dealers may agree with the Selling Stock Holder to sell a specified number of such shares at a stipulated price
per share;

·

through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise;

·

a combination of any such methods of sale; or

·

any other method permitted pursuant to applicable law.

Edgar Filing: Bergio International, Inc. - Form S-1

41



20

Edgar Filing: Bergio International, Inc. - Form S-1

42



The Selling Security Holder or successors in-interest may also sell the shares directly to market makers acting as
principals and/or broker-dealers acting as agents for itself or its customers.  Such broker-dealers may receive
compensation in the form of discounts, concessions or commissions from the Selling Security Holder and/or the
purchasers of shares for whom such broker-dealers may act as agents or to whom they sell as principal or both, which
compensation as to a particular broker-dealer might be in excess of customary commissions.  Market makers and
block purchasers purchasing the shares will do so for their own account and at their own risk.  It is possible that the
Selling Security Holder will attempt to sell shares of the Company�s common stock in block transactions to market
makers or other purchasers at a price per share which may be below the then market price.  The Selling Security
Holder cannot assure that all or any of the shares offered in this prospectus will be issued to, or sold by, the Selling
Security Holder.  In addition, any brokers, dealers or agents, upon effecting the sale of any of the shares offered in this
prospectus are �underwriters� as that term is defined under the Securities Act or the Exchange Act, or the rules and
regulations under such acts.  In such event, any commissions received by such broker-dealers or agents and any profit
on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the
Securities Act.

Discounts, concessions, commissions and similar selling expenses, if any, attributable to the sale of shares will be
borne by the Selling Security Holder.  The Selling Security Holder may agree to indemnify any agent, dealer or
broker-dealer that participates in transactions involving sales of the shares if liabilities are imposed on that person
under the Securities Act.

The Selling Security Holder may from time to time pledge or grant a security interest in some or all of the shares of
our common stock owned by it and, if it defaults in the performance of its secured obligations, the pledgee or secured
parties may offer and sell such the shares of common stock from time to time under this prospectus after we have filed
an amendment to this prospectus under Rule 424(b)(3) or any other applicable provision of the Securities Act
amending the list of selling security holders to include the pledgee, transferee or other successors in interest as selling
security holders under this prospectus.

The Selling Security Holder also may transfer the shares of common stock in other circumstances, in which case the
transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this
prospectus and may sell the shares of common stock from time to time under this prospectus after we have filed an
amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the
list of selling security holders to include the pledgee, transferee or other successors in interest as selling security
holders under this prospectus.

We are required to pay all fees and expenses incident to the registration of the shares of common stock.  Otherwise, all
discounts, commissions or fees incurred in connection with the sale of our common stock offered hereby will be paid
by the Selling Security Holder.

The Selling Security Holder acquired the securities offered hereby in the ordinary course of business and has advised
us that it has not entered into any agreements, understandings or arrangements with any underwriters or broker-dealers
regarding the sale of its shares of common stock, nor is there an underwriter or coordinating broker acting in
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connection with a proposed sale of shares of common stock by the Selling Security Holder.  We will file a supplement
to this prospectus if the Selling Security Holder enters into a material arrangement with a broker-dealer for sale of
common stock being registered.  If the Selling Security Holder uses this prospectus for any sale of the shares of
common stock, it will be subject to the prospectus delivery requirements of the Securities Act.

Pursuant to a requirement by the Financial Industry Regulatory Authority, or FINRA, the maximum commission or
discount to be received by any FINRA member or independent broker/dealer may not be greater than eight percent
(8%) of the gross proceeds received by us for the sale of any securities being registered pursuant to SEC Rule 415
under the Securities Act.

The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of our common stock and
activities of the Selling Security Holder.  The Selling Security Holder will act independently of us in making decisions
with respect to the timing, manner and size of each sale.
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TCA is an �underwriter� within the meaning of the Securities Act in connection with the sale of our common stock
under the Equity Agreement.  As further consideration for TCA entering into and structuring the equity facility, the
Company shall pay to TCA the Facility Fee Shares.  The Facility Fee Shares shall be issued by the Company to TCA
in four (4) quarterly installments, the first of such issuances being the date of execution of the Equity Agreement.  It is
the intention of the Company and TCA that the value of the Facility Fee Shares shall equal $125,000.  In the event the
value of the Facility Fee Shares issued to TCA does not equal $125,000 after a ninth month evaluation date, the
Equity Agreement provides for an adjustment provision allowing for necessary action to adjust the number of shares
issued.

We will pay all expenses incident to the registration, offering and sale of the shares of our common stock to the public
hereunder other than commissions, fees and discounts of underwriters, brokers, dealers and agents.  If any of these
other expenses exists, we expect TCA to pay these expenses.  We have agreed to indemnify TCA and its controlling
persons against certain liabilities, including liabilities under the Securities Act.  We estimate that the expenses of the
offering to be borne by us will be approximately $40,000.  We will not receive any proceeds from the resale of any of
the shares of our common stock by TCA.  We may, however, receive proceeds from the sale of our common stock
under the Equity Agreement.

DESCRIPTION OF SECURITIES TO BE REGISTERED

This prospectus includes 9,500,000 Shares of our common stock offered by the Selling Security Holder.  The
following description of our common stock is only a summary.  You should also refer to our certificate of
incorporation and bylaws, which have been incorporated by reference as exhibits to the registration statement of
which this prospectus forms a part.

We are authorized to issue 200,000,000 shares of common stock, par value of $0.001 per share and 10,000,000 shares
of preferred stock, par value of $0.001 per share, of which 51 have been designated as Series A Preferred Stock.  As of
January 31, 2012, 36,843,849 shares of the Company�s common stock are issued and outstanding and 51 shares of the
Series A Preferred Stock are issued and outstanding.  The holders of common stock are entitled to one vote per share
for the election of directors and on all other matters to be voted upon by the stockholders.

There is no cumulative voting.  Subject to preferences that may be applicable to any outstanding securities, the holders
of common stock are entitled to receive, when and if declared by the board of directors, out of funds legally available
for such purpose, any dividends on a pro rata basis.  In the event of our liquidation, dissolution or winding up, the
holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to
prior distribution rights of preferred stock, if any, then outstanding.  The common stock has no preemptive or
conversion rights or other subscription rights.  There are no redemption or sinking fund provisions applicable to the
common stock.
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DESCRIPTION OF BUSINESS

Company Overview

We were incorporated as �Alba Mineral Exploration, Inc.� on July 24, 2007, in the State of Delaware for the purpose of
engaging in mineral properties. On October 21, 2009, we entered into the Exchange Agreement with Diamond
Information Institute, whereby we acquired all of the issued and outstanding common stock of Diamond Information
Institute and changed the name of the Company to Bergio International Inc.

As a result of entering into the Exchange Agreement, we have determined to pursue the business plan of Diamond
Information Institute.  We are now in the business of designing and manufacturing upscale jewelry.
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Our Business

We are entering into our 18th year of operations and concentrate on supplying our jewelry products to boutique,
upscale jewelry stores. We currently sell our jewelry to approximately 50 independent jewelry retailers across the
United States and have spent over $3 million in branding the �Bergio� name through tradeshows, trade advertising,
national advertising and billboard advertising, since launching the line in 1995.  We have manufacturing control over
our line as a result of having a manufacturing facility in New Jersey as well as subcontracts with facilities in Italy.

It is our intention to establish Bergio International as a holding company for the purpose of acquiring established
jewelry design and manufacturing firms who possess branded product lines. Branded product lines are products and/or
collections whereby the jewelry manufacturers have established their products within the industry through advertising
in consumer and trade magazines as well as possibly obtaining federally registered trademarks and patents of their
products and collections. This is in line with our strategy and belief that a brand name can create an association with
innovation, design and quality which helps add value to the individual products as well as facilitate the introduction of
new products.

We intend to acquire design and manufacturing firms throughout the United States and Europe. If and when we pursue
any potential acquisition candidates, we intend to target the top 10% of the world�s jewelry manufacturers that have
already created an identity and brand in the jewelry industry. We intend to locate potential candidates through our
relationships in the industry and expect to structure the acquisition through the payment of cash, which will most
likely be provided from third party financing, as well as our common stock but not cash generated from our
operations. In the event we obtain financing from third parties for any potential acquisitions, Bergio International may
agree to issue our common stock in exchange for the capital received. However, as of the date of this report, we do not
have any binding agreements with any potential acquisition candidates or arrangements with any third parties for
financing.

Principal Products and Services

We have historically sold our products directly to distributors, retailers and other wholesalers, who then in turn sell
their products to consumers through retail stores. Independent retail jewelers that offer the current Bergio line are not
under formal contracts and most sell competing products as well.

Our products consist of a wide range of unique jewelry styles and designs made from precious metals such as gold,
platinum and Karat gold, as well as other precious stones. We continuously innovate and change our designs based
upon consumer trends. As a result of new designs being created we believe we are able to differentiate ourselves from
our competition and strengthen our brands. We sell our products to our customers at price points that reflect the
market price of the base material plus a markup reflecting our design fee and processing fees.
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Each year, most jewelry manufacturers bring new products to market. We believe that we are a trendsetter in jewelry
manufacturing. As a result, we come out with a variety of products throughout the year that we believe have
commercial potential to meet what we feel are new trends within the industry. The �Bergio� designs consist of upscale
jewelry that includes white diamonds, yellow diamonds, pearls, and colored stones, in 18K gold, platinum, and
palladium. We currently design and produce approximately 75 to 100 product styles. Current retail prices for our
products range from $400 to $200,000.

Our product range is divided into three fashion lines: (i) 18K gold line, (ii) a bridal line, and (iii) a couture and/or one
of kind pieces. Our officer and director, Mr. Abajian, consults regularly with the design teams of his Italian
manufacturers, which usually results in a constant continuation of new products and sometimes entire lines being
developed. Typically, new products come on line approximately every year and most recently, Bergio International
introduced its latest collection, Byzantine, Cestino, and Safari Collections, which launched in June 2010 and consists
of approximately 35 pieces made with pink gold and diamonds. In 2011, we are introducing two additional
collections, Sistina and Rocca Collections. Depending on the timing and styling at any point in time, our products and
collections would fall in one of the various categories shown below:
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(1)

Whimsical. The whimsical line includes charms, crosses and other �add-on� pieces.

(2)

Fine. The proposed middle line will consist of fashion jewelry utilizing colored stones, diamonds and pearls applied to
a variety of applications such as necklaces, pendants, earrings, bracelets and rings. The metals that we intend to use
for the Middle line include platinum, 18K white & yellow gold.

(3)

Couture. The Couture line is our most luxurious line, and consists of one-of-a-kind pieces, new showcase products
each year, and predominantly utilizes diamonds, platinum and other precious metals and stones of the highest grade
and quality available.

(4)

Bridal. The Bridal line is our core business. We attempt to stay on the forefront of trends and designs in the bridal
market with the latest in wedding sets, engagement rings and wedding bands for both men and women.

Each year, we attempt to expand and/or enhance these lines, while constantly seeking to identify trends that we
believe exist in the market for new styles or types of merchandise.  Design and innovation are the primary focus of our
manufacturing and we are less concerned with the supply and capacity of raw materials.  Over the last 15 years, Mr.
Abajian has been the primary influencer over the Bergio collections.  Mr. Abajian with his contacts, which are located
mostly overseas, regularly meets to discuss, conceptualize and develop Bergio�s various products and collections.
 When necessary, additional suppliers and design teams can be brought in as the market needs dictate.  Management
intends to maintain a diverse line of jewelry to mitigate concentration of sales and continuously expand our market
reach.

Distribution Methods and Marketing

We continue to devote our efforts towards brand development and utilize marketing concepts in an attempt to enhance
the marketability of our products. During the past several years, we have carried out our brand development strategy
based on our product quality and design excellence, which is highlighted through our sales personnel. We have
established significant networks and relationships with retailers which allow our products to be promoted and sold
nationwide. We maintain a broad base of customers and concentrate on retailers that sell fashionable and high end
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jewelry. We also work with our customers to adjust product strategies based on the customer�s feedback to try and
decrease the likelihood of overstocked or undesired products.

We intend to further promote our products and brand by participating in trade shows and various exhibitions,
consumer and trade advertisements, billboard advertisements, as well as make specialty appearances in retail stores
carrying our products.

Sources and Availability of Raw Materials and Principal Suppliers

Most of the inventory and raw materials we purchase occurs through our manufacturers located in Europe. The
inventory that we directly maintain is based on recent sales and revenues of our products but ultimately is at the
discretion of Mr. Abajian and his experience in the industry. Our inventories are commodities that can be incorporated
into future products or can be sold on the open market. Additionally, we perform physical inventory inspections on a
quarterly basis to assess upcoming styling needs and consider the current pricing in metals and stones needed for our
products.

We acquire all raw gemstones, precious metals and other raw materials used for manufacturing our products on the
open market. We are not constrained in our purchasing by any contracts with any suppliers and acquire raw material
based upon, among other things, availability and price on the open wholesale market.

Approximately 95% of our product line is now produced in our facility in Fairfield, New Jersey and 5% is contracted
to our manufacturing supplier in Italy, who then procure the raw materials in accordance with the specifications and
designs submitted by Bergio International. However, the general supply of precious metals and stones used by us can
be reasonably forecast even though the prices will fluctuate. Any price differentials in the precious metals and stones
will typically be passed on to the customer.
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For the raw materials not procured by contracted manufacturers, we have approximately five suppliers that compete
for our business, with our largest gold suppliers being ASD Casting Inc. Most of our precious stones are purchased
from various diamond dealers. We do not have any formal agreements with any of our suppliers but have established
an ongoing relationship with each of our suppliers.

Customers

During the year ended December 31, 2010, the Company did not have one customer that accounted for approximately
5% or more of our annual sales. All of our sales are generated from our customer base of 50 customers, which
includes luxury department store retailer Neiman Marcus.

Intellectual Property

Bergio is a federally registered trademarked name that we own. Since the first trademark of �Bergio� was filed, all
advertising, marketing, trade shows and overall presentation of our product to the public has prominently displayed
this trademark. As additional lines are designed and added to our products, we may trademark new names to
distinguish the particular products and jewelry lines.

Employees

As of January 31, 2012, we had 3 full-time employees and 2 part-time employees.  Of our current employees, 1 is
sales and marketing personnel, 2 are manufacturing and 2 hold administrative and executive positions.  No personnel
are covered by a collective bargaining agreement.  We intend to use the services of independent consultants and
contractors when possible or until we are able to hire internal personnel.

Competition and Market Overview

The jewelry design and manufacture industry is extremely competitive and has low barriers to entry. We compete with
other jewelry designers and manufacturers of upscale jewelry as well as retail jewelry stores. There are over 4,000
jewelry design and manufacture companies worldwide, several of which have greater experience, brand name
recognition and financial resources than Bergio International.
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Our management believes that the jewelry industry competes in the global marketplace and therefore must be
adaptable to remain competitive.  Recently the U.S. economy has encountered a slowdown and Bergio International
anticipates the U.S. economy will most likely remain weak at least through the end of 2011.  Consumer spending for
discretionary goods such as jewelry is sensitive to changes in consumer confidence and ultimately consumer
confidence is affected by general business considerations in the U.S. economy.  Consumer discretionary spending
generally declines during times of falling consumer confidence, which may affect the retail sale of our products. U.S.
consumer confidence reflected these slowing conditions throughout 2010.  The impact of the slowing U.S. economy is
not usually known until the second quarter of any given year in our industry, thus it is hard to estimate the actual
impact the slowing economy will have on our business.

According to the United States Department of Commerce outlook in 2008, the United States apparent consumption of
precious metal jewelry was expected to grow over the next few years at a slow but steady rate, before picking up
considerably in 2011.  A stronger economy, more spending by the baby boomers and young professionals with an
overall trend toward luxury products will lead to future growth.  From 2007 to 2011, apparent consumption of
precious metal jewelry is expected to increase by an average of 3.9% per year, totaling $14.0 billion in 2011.
 Therefore, we intend to make strong efforts to maintain our brand in the industry through our focus on the innovation
and design of our products as well as being able to consolidate and increase cost efficiency when possible through
acquisitions.

Environmental Regulation and Compliance

The United States environmental laws do not materially impact our manufacturing as we are using state of the art
equipment that complies with all relevant environmental laws.
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Approximately 5% of the Company�s manufacturing is contracted to quality suppliers in the vicinity of Valenza, Italy,
with the remaining 95% of setting and finishing work being conducted in Bergio International�s Fairfield, New Jersey
facility.  The setting and finishing work done in our New Jersey facility involves the use of precision lasers, rather
than using old soldering procedures which uses gas and oxygen to assemble different elements. Soap and water is used
as a standard to clean the jewelry.  Also, a standard polishing compound is used for the finishing work but it does not
have a material impact on our cost and effect of compliance with environmental laws.

Government Regulation

Currently, we are subject to all of the government regulations that regulate businesses generally such as compliance
with regulatory requirements of federal, state, and local agencies and authorities, including regulations concerning
workplace safety, labor relations, and disadvantaged businesses.  In addition, our operations are affected by federal
and state laws relating to marketing practices in the retail jewelry industry.  We are subject to the jurisdiction of
federal, various state and other taxing authorities.  From time to time, these taxing authorities review or audit our
business.

Reports to Security Holders

We are subject to the informational requirements of the Exchange Act.  Accordingly, we file annual, quarterly and
other reports and information with the U.S. Securities and Exchange Commission.  You may read and copy these
reports, statements, or other information we file at the SEC�s public reference room at 450 Fifth Street, N.W.,
Washington D.C. 20549.  Our filings are also available to the public from commercial document retrieval services and
the Internet worldwide website maintained by the U.S. Securities and Exchange Commission at www.sec.gov.

DESCRIPTION OF PROPERTY

Currently, we lease a 1,730 square feet design and manufacturing facility located in Fairfield, New Jersey.  The lease
expired in August 31, 2010, and is being renewed on a month-to-month basis.  We also rent office space at this
facility.  We pay approximately $1,800 per month.  Our Fairfield, New Jersey facility is presently adequate for the
performance of all company functions, which includes manufacturing, design and administrative needs.

Additionally, we anticipate opening additional offices and/or design facilities in other locations as we continue to
implement our business plan throughout the United States, when and if any acquisitions are completed in the future.
 At the current time, our expansion plans are in the preliminary stages with no formal negotiations being conducted.
 Most likely no expansions will take place until additional revenues can be achieved or additional capital can be raised
to help offset the costs associated with any expansion.
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LEGAL PROCEEDINGS

We are currently not involved in any litigation that we believe could have a material adverse effect on our financial
condition or results of operations.  There is no action, suit, proceeding, inquiry or investigation before or by any court,
public board, government agency, self-regulatory organization or body pending or, to the knowledge of the executive
officers of our company or any of our subsidiaries, threatened against or affecting our company, our common stock,
any of our subsidiaries or of our companies or our subsidiaries� officers or directors in their capacities as such, in
which an adverse decision could have a material adverse effect.
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MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF OPERATIONS

Some of the statements contained in this prospectus that are not historical facts are �forward-looking statements� which
can be identified by the use of terminology such as �estimates,� �projects,� �plans,� �believes,� �expects,� �anticipates,� �intends,� or
the negative or other variations, or by discussions of strategy that involve risks and uncertainties.  We urge you to be
cautious of the forward-looking statements, that such statements, which are contained in this prospectus, reflect our
current beliefs with respect to future events and involve known and unknown risks, uncertainties and other factors
affecting our operations, market growth, services, products and licenses.  No assurances can be given regarding the
achievement of future results, as actual results may differ materially as a result of the risks we face, and actual events
may differ from the assumptions underlying the statements that have been made regarding anticipated events.  Factors
that may cause actual results, our performance or achievements, or industry results, to differ materially from those
contemplated by such forward-looking statements include without limitation:

·

Our ability to attract and retain management, and to integrate and maintain technical information and management
information systems;

·

Our ability to raise capital when needed and on acceptable terms and conditions;

·

Our ability to procure or produce products and sell them at a reasonable profit;

·

The intensity of competition for products similar to ours; and

·

General economic conditions.
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All written and oral forward-looking statements made are attributable to us or persons acting on our behalf are
expressly qualified in their entirety by these cautionary statements.  Given the uncertainties that surround such
statements, you are cautioned not to place undue reliance on such forward-looking statements.

Plan of Operation

We are entering into our 18th year of operations and concentrate on boutique, upscale jewelry stores.  We currently
sell our jewelry to approximately 150 independent jewelry retailers across the United States and have spent over $3
million in branding the Bergio name through tradeshows, trade advertising, national advertising and billboard
advertising since launching the line in 1995.  Our products consist of a wide range of unique styles and designs made
from precious metals such as, gold, platinum, and Karat gold, as well as diamonds and other precious stones.  We
have approximately 50 to 75 product styles in our inventory, with prices ranging from $400 to $200,000.  We have
manufacturing control over our line as a result of having a manufacturing facility in New Jersey as well as
subcontracts with facilities in Italy and Bangkok.

It is our intention to establish Bergio as a holding company for the purpose of acquiring established jewelry design
and manufacturing firms who possess branded product lines.  Branded product lines are products and/or collections
whereby the jewelry manufacturers have established their products within the industry through advertising in
consumer and trade magazines as well as possibly obtaining federally registered trademarks of their products and
collections. This is in line with our strategy and belief that a brand name can create an association with innovation,
design and quality which helps add value to the individual products as well as facilitate the introduction of new
products.
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We intend to acquire design and manufacturing firms throughout the United States and Europe. If and when we pursue
any potential acquisition candidates, we intend to target the top 10% of the world�s jewelry manufactures that have
already created an identity and brand in the jewelry industry. We intend to locate potential candidates through our
relationships in the industry and expect to structure the acquisition through the payment of cash, which will most
likely be provided from third party financing, as well as our common stock but not cash generated from our
operations. In the event we obtain financing from third parties for any potential acquisitions, Bergio may agree to
issue our common stock in exchange for the capital received. However, as of the date of this report, we do not have
any binding agreements with any potential acquisition candidates or arrangements with any third parties for financing.

Result of Operations for the Three and Nine Months Ended September 30, 2011 and 2010

The following income and operating expenses tables summarize selected items from the statement of operations for
the three and nine months ended September 30, 2011, compared to the three and nine months ended September 30,
2010.

INCOME:

Three Months Ended

September 30,

Nine Months Ended

September 30,
2011 2010 2011 2010

Sales - net $ 394,562 $ 343,514 $ 1,029,774 $ 892,509

Cost of Sales 363,421 226,031 666,764 428,244

Gross Profit $ 31,141 $ 117,483 $ 363,010 $ 464,265

Gross Profit as a Percentage of Revenue 8% 34% 35% 52%

Sales

Net sales for the three months ended September 30, 2011, were $394,562, compared to $343,514 for the three months
ended September 30, 2010.  This resulted in an increase of $51,048 from the comparable period. Net sales for the nine
months ended September 30, 2011, were $1,029,774, compared to $892,509 for the nine months ended September 30,
2010. This resulted in an increase of $137,265 from the comparable period. The three and nine month increases
primarily result from bulk sales of diamonds, which have little profit margin. The decrease in higher margin sales is
due to the lack of consumer confidence in the U.S. economy and the continuing high level of unemployment. Such
lack of confidence has resulted in a slowdown in discretionary spending which has continued to negatively affect our
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higher margin sales. We have tried to offset the U.S. slowdown by expanding our customer base into Europe and
Asia; however, those economies have also experienced slowdowns in the second and third quarters of 2011.

Typically, revenues experience significant seasonal volatility in the jewelry industry. The first two quarters of any
given year typically represent approximately 15%-25% of total year revenues, based on historic results. The holiday
buying season during the last two quarters of every year typically account for the remainder of annual sales.

Cost of Sales

Cost of sales for the three months ended September 30, 2011, was $363,421, an increase of $137,390 from $226,031
for the three months ended September 30, 2010. Cost of sales for the nine months ended September 30, 2011, was
$666,764, an increase of $238,520 from $428,244 for the nine months ended September 30, 2010. The increase in cost
of sales is primarily related to the bulk sales of diamonds which generate very low profit margins of 0% - 5% on labor
costs, when incurred.
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Gross Profit

During the three months ended September 30, 2011, our gross profit as a percentage of sales was 8%, compared to a
gross profit as a percentage of sales of 34% for the three months ended September 30, 2010. During the nine months
ended September 30, 2011, our gross profit as a percentage of sales was 35%, compared to a gross profit as a
percentage of sales of 52% for the nine months ended September 30, 2010. Our decrease in gross profit percentage
during the periods was primarily attributable to the bulk sale of diamonds as described above.

OPERATING EXPENSES:

Three Months Ended

September 30,

Nine Months Ended

September 30,
2011 2010 2011 2010

Selling Expenses $ 40,357 $ 51,790 $ 236,598 $ 186,030

Total General and Administrative Expenses 103,780 94,107 406,083 585,134

Total Operating Expenses 144,137 145,897 642,681 771,164

Other Income (Expenses) 103,652 (18,144) 18,106 (465,865)

Net Loss $ (9,344) $ (46,558) $ (261,565) $ (772,764)

Selling Expenses

Total selling expenses were $40,357 for the three months ended September 30, 2011, a decrease of $11,433 from
$51,790 for the three months ended September 30, 2010. Total selling expenses were $236,598 for the nine months
ended September 30, 2011, an increase of $50,568 from $186,030 for the nine months ended September 30, 2010.
Selling expenses include advertising, trade show expenses, travel and selling commissions. The increase in selling
expenses during the nine months ended September 30, 2011, is a result of increased advertising and travel expenses as
we continue to implement our strategic plan to increase our customer base outside the United States.

General and Administrative Expenses
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General and administrative expenses were $103,780 for the three months ended September 30, 2011, compared to
$94,107 for the three months ended September 30, 2010, an increase of $9,673. General and administrative expenses
were $406,083 for the nine months ended September 30, 2011, compared to $585,134 for the nine months ended
September 30, 2010, a decrease of $179,051. General and administrative expenses were fairly consistent during the
three month periods. The decrease in general and administrative expenses during the nine month period primarily
results from a decrease in share-based costs of $242,900. This decrease was offset by increases in payroll costs and
professional fees, incurred in the implementation of our plan to expand our customer base and in our efforts to raise
capital.

Income (Loss) from Operations

During the three months ended September 30, 2011, we had a loss from operations totaling $112,996 which
represented an increase of $84,582 from the loss from operations of $28,414 for the three months ended September
30, 2010. During the nine months ended September 30, 2011, we had a loss from operations totaling $279,671 which
represented a decrease of $27,228 from the loss from operations of $306,899 for the nine months ended September 30,
2010. As discussed above, fluctuations in material and operating costs, along with several low margin sales, were the
primary reason for the fluctuations in loss from operations.
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Other Income (Expense)

We had Other Income of $103,652 in the three months ended September 30, 2011 compared to Other [Expense] of
[$18,144] in the three months ended September 30, 2010, an increase of $121,796. We had Other Income of $18,106
in the nine months ended September 30, 2011 compared to Other [Expense] of [$465,865] in the nine months ended
September 30, 2010, an increase of $483,971. The change in Other Income [Expense] in the three month periods was
primarily a result of the fair value change in our derivative of $149,550 in 2011 compared to $39,125 in 2010. Other
Income [Expense] in the nine months ended September 30, 2010 is comprised primarily of the $225,000 gain from the
sale of our subsidiary, Diamond, [$595,160] from the expense of share-based financing costs, the fair value change in
our derivative of $57,431, amortization of debt discount of [$85,184] and loss on disposal of equipment of [$18,945].
In the nine months ended September 30, 2011 Other Income [Expense] is comprised of the fair value change in our
derivative of $123,934 and amortization of debt discount of [$62,323]. Interest expense in the three months ended
September 30, 2011 and 2010 and the nine months ended September 30, 2011 and 2010 amounted to $15,080,
$17,929, $44,855 and $49,007, respectively, due to lower average debt for the periods.

Net Loss

The Company incurred a net loss of $9,344 for the three months ended September 30, 2011, compared to a net loss of
$46,558 for the three months ended September 30, 2010. The Company incurred a net loss of $261,565 for the nine
months ended September 30, 2011, compared to a net loss of $772,764 for the nine months ended September 30,
2010. This represented decreases in our net loss of $37,214 in the three month period ended and $511,199 in the nine
month period ended, respectively, attributable to the various factors as discussed above.

Results of Operations for the Years Ended December 31, 2010 and 2009

The following income and operating expenses tables summarize selected items from the statement of operations for
the year ended December 31, 2010 compared to the year ended December 31, 2009.

INCOME:

Years Ended December 31, Increase/
2010 2009 (Decrease)

Sales - net $ 1,445,570 $ 975,354 48%

Cost of Sales 812,831 690,708 18%
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Gross Profit $ 632,739 $ 284,646 122%

Gross Profit as a Percentage of Revenue 44% 29% 52%

Sales

Net sales for the year ended December 31, 2010 were $1,445,570, compared to $975,354 for the year ended December
31, 2009. This resulted in an increase of approximately $470,000 or 48% from the comparable period. The increase in
sales is primarily a result of our efforts to expand our customer base outside the United States and into Europe and
Asia as well as a gradual uptick in consumer confidence in the U.S. economy which began in the latter half of 2010.

Typically, revenues experience significant seasonal volatility in the jewelry industry. The first two quarters of any
given year typically represent approximately 15%-25% of total year revenues, based on historic results. The holiday
buying season during the last two quarters of every year typically account for the remainder of annual sales.
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Cost of Sales

Cost of sales for the year ended December 31, 2010 was $812,831 an increase of approximately $122,000, or 18%,
from $690,708 for the year ended December 31, 2009. Although total cost of sales increased, which would be
expected with our increased sales, as a percentage of sales costs decreased. The rising prices of gold and silver in 2010
allowed us to sell product held in inventory with lower material costs which resulted in a higher gross margin.

Gross Profit:

During the year ended December 31, 2010, our gross profit as a percentage of sales was 44%, compared to a gross
profit as a percentage of sales of 29% for the year ended December 31, 2009. Our gross profit increased during 2010,
as we were able to sell product with higher gross margins (as disclosed above). In addition, beginning in the latter part
of 2009, we made a concerted effort to limit the amount sales returns allowed.

OPERATING EXPENSES:

Years Ended December 31, Increase/
2010 2009 (Decrease)

Selling Expenses $ 317,463 $ 212,709 49%

Total General and Administrative Expenses 636,906 576,708 10
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